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Estimated average burden

048 ) hours per response ............ 16.00
Tt - u)RMD
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | I
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

| I

Name of Offering (Gh'é'ck if this is an amendment and name has changed, and indicate change.)
Mortgage Assistance Center Corporation, Series A Preferred Stock and Warrants for the purchase of Common Stock

Filing Under (Check box(es) that apply: (] Rule 504 [ Rule 505 DJ Rule 506 [J Section4(6) [J ULOE
Type of filing: B New Filing O Amendment 7
- 7o % A/BASICIDENTIFICATIONDATA = 7.~ = n %

1. Enter the information requested about the issuer

Name of lssuer {{] Check if this is an amendment and name has changed, and indicate change.)
Mortgage Assistance Center Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code) ."-
2614 Main St., Dallas, Texas 75226 (214) 670-0005 /
Address of Principal Business Operations (Number and Street, City, State, Zip Code)

(if different from Executive Offices)

Telephone Number (Including Area Code)

Brief Description of Business !

s \/ PROCESSED

The purchase and management of pools of distressed real estate secured mortgages and promissory notes

Type of Business Organization \ JAN I 12337

B corporation [ limited partnership, already formed [ other {please specify):

O business trust O limited partnership, to be formed THOMSQM
Month Year NANC‘AL

Actual or Estimated Date of Incorporation or Organization: [ 1 ] [ 1] F71) [ 6] X Actuatl [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdi(f:lion)

GENERAL INSTRUCTIONS !

Federal:

Who Must File: Al issuers making an offering of securities in reliance on an cxempuon under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d{6).

When to File: A Notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address,

Where to File: U.8. Securities and Exchange Commission, 450 Fifth Street, N'W., Washington, D.C. 20549,

Copies Required: Five (3} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures, |

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information prevmusly supplied in Parts A and B. Part E and the Appendix need not be filed -
with the SEC.

Filing Fee: There is no federal filing fee.
State: :
This notice shall be used to indicate reliance on the Uniform Limited Offering Exeraption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A. BASICIDENTIFICATION DATA, - 7 o0y - 0 &7 o s 7 2

R

2. Enterthe mfonnatlon requested for thc followmg ;
!

s  Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Each genera! and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter B Beneficial Ownfer B Executive Officer B Director [J General and/or
i Managing Partner
Dale Hensel '

Full Name (Last name first, if individual} :

2614 Main St., Dallas, Texas 75226 !

Business or Residence Address (Number and Street, City, State, Zip Code)

_ Check Box(es) that Apply: (d Promoter Bd Beneficial Qwner BJ Executive Officer B Director [] General and/or
- - - ~ ‘ = - s “TManaging Paner

Dan Barnett

Full Name (Last name first, if individual)

2614 Main St., Dallas, Texas 75226

Business or Rcsndence Address (Number and Street, City, State, Zip Codc)

Check Box(es) that Apply: ] Promoter [0 Beneficial Owner [ Executive Officer [] Director [ General andfor
] Managing Partner
Sandra Valiguette i

Full Name (Last name first, if individual) !

2614 Main St Dallas, Texas 75226 \

Business or Residence Address (Number and Street, City, State, Zip Code)
r

Check Box(es) that Apply: [J Promoter [J Beneficial Ownér [ Executive Officer B4 Director 0 General andfor
I Managing Partner
William Payne

Full Name (Last name first, if individual) \
|

7005 North Robinson, Oklahoma City, OK 73116

Business or Residence Address (Number and Street, City, State, Zip Code)
!

Check Box(es) that Apply: ] Promoter 1 Beneficial Owner ] Executive Officer 4 Director [] General and/or
\ Managing Partner
Rod Jones

Full! Name (Last name first, if individual }

100 Crescem Court, Suite 200, Dallas, Texas 75201

Business or Residence Address (Number and Street, City, State, Zip Codc) .

Check Box(es) that Apply: O Promoter < Beneficial Owner [J Executive Officer [ Director J Generat and/or
: Managing Partner

W.C. Payne Investments, LL.C

Full Name (Last name first, if individual}

7005 North Robinson, Oklahoma City, OK 73116 ;

Business or Residence Address (Number and Street, City, State, Zip Code)
i

Check Box(es) that Apply: [ Promoter X Beneficial Owner E] Executive Officer [ Director [ General and/or
| Managing Partner
FAX/MACC, L.P. !

Full Name (Last name first, if individual}

100 Crescent Court, Suite 200, Dallas, Texas 75201

Business or Residence Address (Number and Street, City, State, Zip Code) !
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1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering?....
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investrment that will be accepted from any IdIVIUAI? ...ttt sera e s bbb s e s e

Yes No
O =

$ 500,000.00

Yes No
3. Does the offering permit joint ownership of a single unit?.... - a ¢
4, Enter the information requested for each person who has bccn or w1]l bc pald or gwcn dlrcclly or lndlrectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. {f a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. {f more than ) '
five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer
only. \ .
Full Name (Last name first, if individual) !
Not Applicable
Business or Residence Address (Number and Street, City, State, Zip Code) - '
Name of Associated Broker or Dealer
States in Which Person Listed Has Sdicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SEALES).............o.ocooeeecrecervereee e amss et seareas st ssssnas esssstesssenmsreeetessnmssrencssensssasssnsnnesseseneeees L) All StA1ES
[AL} [AK] [AZ] {AR] [CA] [col [€T) [DE] [DC] [FL] [GA] [HI] (D]
(IL] [iN] (Al [KS] (KY]) [LA) [ME] MD} [MA] [M1] [MN) (M5} (MO]
MT] [NE] NV] [NH] [NA (NM] [NY] [NC] [ND) [OH] [OK]} [OR] [PA]
[Ri] [5C] [SD) [TN] [TX] [UT) vl [VA] [WA] wvl] Wi wY) [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers l
{Check “All States” or check individual States) ....... e e e s s ra st st sens e smennenneenee LD Al StAES
[AL] [AK] [AZ] [AR] [CA] (ol [CT] [DE} DC] [FL] [GA] {HY] (ID]
[IL] [IN] [1A} [KS] [KY] [LA} [ME] [MD] [MA} IMI] [MN] [MS] [MO]
MT] [NE] (NV] [NH] [NJ] [NM] [NY] INC] {ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [vT] [VA] Wwal [WV] Wi [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Swreet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAT SLAIES) ...........o.oeee oo ecerirva e erereaeseseaess s eresearesetes st ses s stsessesas s eesassseemssersanessesssssssssassntesessesranens O All States
[AL] [AK]) {AZ] [AR] [CA] [CO] ICT] [DE] [DC] [FL] [GA] [HI] [ID]
[IL] [IN] {1A] [KS] (KY] [LA] [ME} [(MD] MA] [Mi1] [MN] [MS] [MO] .
[MT} [NE] [NV] [NH] NJ) [INM]. INY] [NC] [ND] [OH] {CK] [OR] (PA] :
RI] ISC) (sD] [TN] [Tx] [UTI. [V} [vA) WAl WVl W) (WY]  [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

'
'

I
4
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| o - :+C.- OFFERING PRICE; NUMBER OF lNVESTORS 'EXPENSES' ANI) USE OF PROCEEDS ™ “‘:‘WW‘%&

1, Enler the aggrcgale offenng pnce of securities included in this ofl‘enng and the total amount already sold.
Enter “0” if the answer is “none™ or “zero.” If the transaction is an exchange offering, check this box []
and indicate in the columns below the amounts of the securitics offered for exchange and already
exchanged.
Aggrepale Amount Already
Type of Security Offering Price Seld

VS 0 s 0

(%]

B QUILY ettt e e rsr s et bbb R4t b e PR SRR o SR e s rnn e D 3,000,000.00" 1,500,000.00

Common §X Preferred
See Note | See Note |

0

Convertible Securities (INCIUGING WAITANIS).........cvvemevieeceeeeeceeeeers e seems et sessseassssseseasseseesesanssensaseens

ParnETSRIP INEEIESES ..o e eece et sieneessenes st ses e seaseemmme sesse o sen e s s e emessesmaboeaon s et st s et ee e crn 0

0

s A

$
$

Other (Specify Yoteeo e 0
$

Total........... ___.3.000,000.00 1,500,000.00

- - . LA L T AL TR T T LT S LT IR LTI T P YTy STV SPPROPCLIELIS TN

Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering

and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of

persons who have purchased securities and the aggregate dollar amount of their purchases on the total

lines. Enter “07 if answer is “none” or“zero.”

Aggregate

Number Dollar Amount
Investors of Purchases

o

ACCTERIIEL [IVESIOTS Lo vrrrvrver e s e s st st ss e e eessenrevbers b ee s eSS s ra SR s bt pmn s be st eeemssemmnesennns 2 1,500,000.00

INON-BCCEEIE BIVESIOTS oot eeriret v rs e bbb b it bs e sece s enbe s eeeR S eAHAr e EA 861184 E bbbt b1 e h e enm s eemeseemee 0 s 0

Total (for filings Under RUIE 504 ONIY) ......ccucviiuieereeeceeececere et iressseasas s bens s ssesssssaes s eemsr s s rreras $

Answer also in Appendix, Column 4, if filing uhdcr ULOE.
3. Ifthis flmg is for an offermg under Rule 504 or 503, enter the mﬁ)n‘l‘lallon requested for all securities sotd
by the issuer, to date, in offerings of the types indicated, tn the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed n Part C - Question |.
Type of Dollar Amount
Type of effering Security Sold

RUIE SO ettt st ec et st ree e s rnr e ereresb b d e840 S e em e £emenem e ety AT Sy R TR SRR E e E AR baRaE et

REBUIAtION A ...ttt ca s e e e e st b b et s s enn e e sm s an e e v

@ o A

Total ..

4.  a. Fumnish a statement of all expenses in connection wnh the issuance and d:stnbunon of thc securities in
this offerlng Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expendrture is not known, fumish an
estimate and check the box to the left of the estimate.

TTANSTET AZETIES FEES ..o et e r ettt ses st cr et semne e sess st e et et e €1t reen e ee et g amanE v R e e rerne s sennrcmeaneerran 0

Printing and ENGraving COSIS. .......oieiiisiet st esesras s st rass bbb 41441214 1588 bt e eas s eemassam s aa e 4TI b s a b baer 0

LEBAI FES ..o rreitst et ettt et st s et s b e £ e £ SRS £ e Ra 4R S bt b e a e ben e s e S era eem et em e s $60,000.00 .

0

ENBINEEIINE FEES....... ittt sttt st ettt bases st s es st eas s et e e st ant a8 420t e be s et bens s em s nmaae s e as et s aae st eeses 0

Sales Commissions (specify finders’ fees SEPATAIEY) ...o.e oot eceer s et eae s b a s b e st b ernebente e senne 0

a
a
&
ACCOUNINE FEES......c.. eeeseeesesmssesaeseeneeeeemsserrss st mss 1814581 sen e s s s st bA e bbbt bbbttt sreenemennnrenmsssssnrsesnserss L)
O
0
O

& MmN A A A A

90,000.00

' The offering includes $3,000,000 of Series A Preferred Stock, as well as accompanying warrants for the purchase of 4,556,694
shares of the Company’s common stock at a price of one cent (8.01) per share.

4474940v.4



b Enter the difference between the aggregate price given in response to Pan C Quesuon ! and total cxpcnses furnished in

tesponse to Part C — Question 4.a, This difference is the “adjusted gross proceeds to the issuer.”

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of
purposes shown. [f the amount for any purpose is not known, furnish an estimate and check the box 1o the left of
estimate. The total of the payments listed must be equal the adjusted gross proceeds to the issuer set forth in respo
to Part C - question 4.b above.

1,4£0,000.00

the
the
nse

Payments to

Officers,

Directors, &

Salaries AN FEES.....uiv et ieecitie e e et e s et st e e asse b s ea b as s aea s seat s e e s ste e et rarn

Affiliates

Purchase 0f Real €SIALE . ..........ccco it a et s eases s es e ebee s e eeemneene

Payments To
Others

Purchase, rental or leasing and insta]lalion of machinery and cquipmcm..................................

e 4

& jes N A

——— % b N
1

Construction or leasing of plant buildings and facilities...

o

Acquisition of other businesses (including the value of securities involved in thls offcrmg lhal
may be used in exchange for the assets or securities of another issuer pursuant to a merger)...,

Repayment of AeDEANESS .....c...oc.eceeeeceeeeeet e s bbb

WOIKING CaPILAL.....c.iimiiririiss st ars s eneceece s ee st eas s e mssasaa s ese s ss e bbb rn et st s b en e

Other (specify): Inventory, Training/ Travel Expenses

1,410,000.00

L I I I ]

COLUMN TOAIS.....veecrevicicere ittt ceeme s emne e erens senrasssresssetssanessases sesmosssenssmsssasesoe

ODO0D0ODO 0ipoa0

OO0XRO0O Oooo0oao
¥ e Y N

Total Payments Listed {column totals added) . 5

$ 1,410,000.00

,<D: FEDERAL SIGNATURE

The issue has duly causcd ths notice to be s:gned by t.hc undersngned duly auihonzed person. If this notice is filed under Rute 505 thc followmg signature constitules

an undertaking by the issuer to furnish 1o the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumnished by the issuer to any

non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) 1 Signature Date

Mortgage Assistance Center Corporation

Name of Signer (Print or Type} Title of Signer (Print or Type)
1

Dale Hensel President and CEQ

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations.

{See 18 U.S.C. 1001.)

4474940v 4




—— - & B — | ) STATE SIGNATURE, T

Yes No
Is any party describedin 17 CFR 230.262 presently subjectto any oflthe disqualification provisions of such mle? ........cccooonvrrrviirennnnn. O X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500) at
such times as required by state law, -

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the'conditions that must be satisfied to be entitled to the Uniform Limited Offering Exemption
{ULQE) of the state in which this notice is filed and understands that the issuer claiming the availabitity of this exemption has the burden of establishing that
these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on this its behalf by the undersigned duly authorized

person. i

[ssuer (Print or Type) Signature ' Date

Mortgage Assistance Center Corporation N ' / 7z 73 (7%
Name-of Signer(Print or Fype) - - — "-'—Z’-‘l' itle ofWrint«ornype}*w - T

Dale Hensel President and CEQ

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually
signed. Any copies not manually signed must be photocopies of the manualty signed copy or bear typed orprinted signatures.

4474940v 4



" APPENDIX

Intend to sell to
non-accredited
investors in State
(Part B — Item 1)

3

Type of security
and aggregate
offering price
offered in state

{Part C - [tem 1)

Type of investor and
! amount purchased in State
(Part C —Item 2)

5

Disqualification under
State ULOE (if yes,
attach explanation of
waiver granted)
(Part E—ltem 1)

State

Yes

No

Number of Number of
Accredited Non-Aceredited
Investors + Amount Investors

Amount

Yes No

AL

AK

AR

——— e

CA

CcoO

DE

FL

GA

HI

KS

KY

ME

MD

MA

Ml

MN

MS

MO
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APPENDIX = -

3 .
L
!
Type of security ) Disqualification under
]:;z'j:ctc(xgil:e:;) and aggregate : Type of investor and State ULOE (if yes,
investors in State offering price amount purchased in State attach explanation of
(PartB—lem 1) | Cfcredinstate (Part C —ltem 7) waiver granted)
(Part C - Item 1} (PartE-1Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MT
NE
NV
NH
. = - ] N, — I
NM
NY
NC
ND
OH
OK Sernies A
Preferred;
Warrants for
Common Stock
X $1,500,000.00 1 $500,000.00 0 0 X
OR
PA
RI
sC
SD
TN
TX Series A
Preferred;
Warrants for '
Commeon Stock
X $1,500,000.00 1 $1,000,000.00 0 0 X
ur
vT
VA
WA
wv
wi
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